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FORM D UNITED STATES OMB APPROVAL

SECURITIES AND EXCHANGE COMMISSION OMB Number .. 32350076
Washington, D.C. 20549 EXPITEs: ...coooococeevveennnes April 30, 2008
PROCESSED AMENDED FORM D ot e bk o
FEB i 5 NOTICE OF SALE OF SECURITIES
m PURSUANT TO REGULATION D, SEC USE ONLY
Prefix Serial
THOM SECTION 4(6), AND/OR
FIMN?:%? UNIFORM LIMITED OFFERING EXEMPTION 5 A':‘E RECE]VIED
SEC
Name of Offering ([ check if this is an amendment and name has changed, and indicate change.) Mail Processing
TERYL RESQURCES CORP. - Private Placement 6,000,000 Units - CDN$900,000 Section
Filing Under (Check box(es) that apply): [JRule 504 DO Rule 505 @ Rule506 O Section4(6) 0O ULOE 1008
Type of Filing: O New Filing X1 Amendment FEB 1 3
A. BASIC IDENTIFICATION DATA
1. Enter the inf 3rmation requested about the issuer Washington, DG
Narme of Issuer { O check if this is an amendment and name has changed, and indicate change.) TERYL RESOQURCES CORP:MM
Address of Exeutive Offices (Number and Street, City, State, Zip Code)| Telephone Number {Including Area Code)
#240-11780 H: mmersmith Way, Richmond, British Columbia CANADA Y7A S5E9 604-278-5996

Address of Prin:ipal Business Operations (Number and Street, City, State, Zip Code)| Telephone Number (Including Area Code)

(if different froin Executive Offices) _

Brief Descriptic n of Business
The Company is engaged in exploration and development of natural resource properties, Il“m||!|U|m||”|m“”
. — 08024372 _

Type of Busine:s Organization

corpora ion O limited partnership, already formed O other (please specify):

O business trust O limited partnership, to be formed

Month Year
Actual or Estimated Date of Incorporation or Organization: 015 810 [E Actual D Estimated
Turisdiction of Incorporation or Organization:  {Enter two-letter U.S. Postal Service abbreviation for State:
CN for Canada; FN for other foreign jurisdiction) LC | N |

GENERAL INSTRUCTIONS
Federal:

Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or
15 U.S.C. 77d(v).

When To File: .\ notice must be filed no later than 15 days after the first sale of securities in the offering. A notice is deemed filed with the U.S. Securities
and Exchange C ommission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address after the date
on which it is d 1e, on the date it was mailed by United States registered or certified mail to that address.

Where To File: U.S. Securities and Exchange Commission, 450 Fifth Street, N.W., Washington, D.C. 20549.

Copies Required: Five(5) copies of this notice must be filed with the SEC, one of which must be manually signed. Any copies not manually signed must
be photocopies of the manually signed copy or bear typed or printed signatures,

Information Reyuired: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.

Filing Fee: Thure is no federal filing fee.

State:

This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for the sales of securities in those states that have
adopted ULOE nd that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state where
sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper amount
shall accompan'- this form. This notice shall be filed in the appropriate states in accordance with state law. The Appendix to the notice constitutes a part
of this notice ar d must be completed.

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to
file the appropriate federal notice will not result in a loss of an available state exemption unless such exemption is
predicate J’ on the filing of a federal notice.

Potential persons who are to respond to the collection of information contained in this form
are nit required to respond unless the form displays a currently valid OMB control number,
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A. BASIC IDENTIFICATION DATA

2. Enter the in ‘ormation requested for the following:

Each prymoter of the issuer, if the issuer has been organized within the past five years;

Each beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the

issuer;

Each exzcutive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

Each general and managing partner of partnership issuers.

Check Box(es) hat Apply: [J Promoter O Beneficial Qwner Executive Officer (X Director O General and/or
Managing Partner
Full Name {Las: name first, if individual):
ROBERT ;ON, JOHN
Business or Residence Address (Number and Street, City, State, Zip Code):
#240-11780 Hammersmith Way, Richmond, British Columbia V7A SE9
Check Box(es) hat Apply: O Promoter (1 Beneficial Owner O Executive Officer (X Director O General and/or
Managing Partner
Full Name (Las: name first, if individual):
LORETT £, JENNIFER
Business or Retidence Address (Number and Street, City, State, Zip Code):
#240-11780 Hammersmith Way, Richmond, British Columbia V7A SE9
Check Box{es) :hat Apply: O Promoter O Beneficial Owner O Executive Officer ¥ Director 0 General and/or
Managing Partner
Full Name (Last name first, if individual):
ROBERTSON, SUSANNE
Business or Re:idence Address (Number and Street, City, State, Zip Code):
#240- 11780 Hammersmith Way, Richmond, British Columbia V7A SE9
Check Box(es) that Apply: [ Promoter O Beneficial Qwner (%] Executive Officer () Director O General and/or
Managing Partner
Full Name (Last name first, if individual):
VAN OORD, MONIQUE
Business or Reridence Address (Number and Street, City, State, Zip Code):
#240-11780 Hammersmith Way, Richmond, British Columbia V7A SE9
Check Box(es) that Apply: O Promoter Beneficial Owner O Executive Officer O Director 8 General and/or

Managing Partner

Full Name (Last name first, if individual):
SMR INVESTMENTS LTD.

Business or Reiidence Address (Number and Street, City, State, Zip Code):
#240 11780 Hammersmith Way, Richmond, British Columbia

V7A S5E9

(Use blank shet, or copy and use additional copies of this sheet, if necessary.)
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B. INFORMATION ABOUT OFFERING

1. Has the issier sold, or does the issuer intend to sell, to non-accredited investors in this offering? ... Es blg’
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ... No
Minimum
. ) . Yes No
3. Does the o:Tering permit joint ownership of 8 Single UMY ..o e e (]
4. Enterthe ir formation requested for each person who has been or will be paid or given, directly or indirectly, any commission or similar
remuneration for solicitation of purchasers in connection with sales of securities in the offering. If a person to be listed is an associated
person or a zent of a broker or dealer registered with the SEC and/or with a state or states, list the name of the broker or dealer. 1fmore
than five (3) persons to be listed are associated persons of such a broker or dealer, you may set forth the information for that broker or
dealer only.
Full Name (La:t name first, if individual)
N/a
Business or Residence Address (Number and Street, City, State, Zip Code)
Nfa
Name of Associated Broker or Deater
N/a
States in Whiclt Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual STAIES) ... e s e e s 1 All States
[AL] [AK] [AZ] [AR] [CA] [€O] [CT] [DE] [DC] | LFL] } [GA] [HI] [ID]
[IL] {IN] [1A] [KS] [KY] [LA] [ME] [MD] [MA] [MI] [MN] [MS]) iMO)
[MT] [NE] [NV] [NH] [NI] [NM]} [NY] [NC] [ND] fOH] {OK] [OR] [PA]
[RI] [SC] [SD] [TN] [TX] [UT] [VT] {Va] [WA] (wWvl | [wl] | [WY] [PR]

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)

Jof 9

SEC 1972 (2-97)




C. OFFERING PRICE, NUMBER OF INVESTORS, EXPENSES AND USE OF PROCEEDS

1. Enter the a 3gregate offering price of securities included in this offering and the total amount already sold.
Enter "0" il answer is "none” or "zero."” If the transaction is an exchange offering, check this box and indicate
in the coluinns below the amounts of the securities offered for exchange and already exchanged.

- . Aggregate Amount
Type of Security Offering Price  Already Sold
DIEDBL .. v eeesvasstseee et e e s mee et ees bbb A s e R e e sae e R B SERREh e s nne s oA SRR AR RS nE A e R ne s aE et e nns b3 S
EQUILY 1ovrervvecuesssssessnssnsesesmeeserisssnsssonsssssesesresssse 4 esae 44811484 ba a4 e R RO o SR e s 5 $
O Common O Preferred
Convertible Securities (including WaITANIS) ...c.oovviiniioniine ettt $ $
PAMNEISRIP INEETESIS 1.vvovveroroecesscomnremnrseencstasbtsnsstss st tes st rensas e s s e bbb bbb bbb bbb b0 $ $
Other (Specify) Units Each unit is CDN$0.15 (“Unit™) and consists of one common share and one $CDN 900,000  $.CDN 52.500
non-transferable share purchase warrant (the “Warrant”). Each Warrant entitles the holder to
purchase one additional common share, exercisable for a period of one year from the closing date of
the private placement, exercisable at a price of CDN$0.20.
NOTI: ALL REFERENCES IN THIS FORM D ARE TO CANADIAN DOLLARS. The noon
buyin 2 rate as certified for customs purposes by the Federal Reserve Bank of New York (the "Noon
Buying Rate') on the date of this Form D, February 8, 2008, was CDN§ 0.9994.
0 Bl erieererreeeeee et bebssbssrab s s s e sne e ne e R AR R RSSO BT S R  ab es $ CDN 900,000 $_CDN 52,500
Answer also in Appendix, Column 3, if filing under ULOE.
2. Enter the number of accredited and non-accredited investors who have purchased securities in this offering
and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate the number of
persons wt o have purchased securities and the aggregate dollar amount of their purchases on the total lines.
Enter "0" i “answer is "none" or "zero."
Aggregate
Number Dollar Amount of
Investors Purchases
ACCTECTIET IIVESIONS ....vvsivreeisresirnrsresssssess e bsesassesasssansessanmas s asassnrssesemsnsserems s R AR o e bR TS ne R en s m st 1_3% CDN 52.500.00
INOD-81 CTEAIE INVESEOTS. .. ..eeeeeeeeeitcier ittt srsesess s b e esras s san st st bsr st shas b en s rem b eban st amsb s bubbsbas 0% 0
To al (for filings under Rule 504 only) $
Answer also in Appendix, Column 4, if filing under ULOE.
3. [Ifthis filin: is for an offering under Rule 504 or 505, enter the information requested for all securities sold by
the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the first sale of
securities i1 this offering, Classify securities by type listed in Part C - Question 1.
- Type of Dollar Amount
Type of offering Security Sold
Rule 5)5 $
REGUIEHION A co.eeeeeeeeeerteves o resbse st are s et sneeseseesssase st sesssesseesesasenssansressaesesses s seb bbb A b A SRS sbaa b bR rS b8 b
T T3 3 OO OO PO SR s
$
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4. a Fumnisl a statement of all expenses in connection with the issuance and distribution of the securities in
this offering. Exclude amounts relating solely to organization expenses of the issuer. The information may
be given as subject to future contingencies. Ifthe amount of an expenditure is not known, furnish an estimate
and check "he box to the left of the estimate.

TEAISTIT AZERNES FEES 1..vvrerurevermerserasemenscaeseieescase e s ba1 151 AS SRR E SRR SRR PR e 0 O s 0
Printinz and EnGraving COSIS ..o ieiisiisisr s s sssssa s s st s b s s s s os 0
Legal l'ees X $ CDN 2,000
ACCOUILENGE FOES ovv1emuri e isassemssesmssesnessbene st et shr b0 1Rt s st s s aE b SR A R SRR RR R R pe st P s pensn at0s o s 0
EDEINEETINE FEES . civuuriurureuscrseneretseesenmeeriecsrcascaes et b4 sh4a b4 S F S e b LSRR RS0 R e 0 os 0
Sales ('ommissions (specify finders' fees separately) O 3 0
Other EXpenses (IAENMLEYY 1o i rasns s s s sris st sttt st s aasan bt aneaes os 0
10 e ereeeees e sves e85 8850808585185 8RR X § CDN 2,000

b. Enter t1e difference between the aggregate offering price given in response to Part C - Question 1
and total e:;penses furnished in response to Part C - Question 4.a. This difference in the "adjusted gross
PTOCEEdS B0 118 ISSULE." _iiiuiieiiiinsirisnistras i nss et eres s b e e s sen bbbt e an e $50,500

5. Indicate below the amount of the adjusted gross proceeds to the issuer used or proposed to be used for
cach of the purposes shown. If the amount for any purpose is not known, furnish an estimate and check
the box to - he left of the estimate. The total of the payments listed must equal the adjusted gross proceeds
to the issuer set forth in response to Part C — Question 4.b. above,
Payments to

Officers,
Directors, &

Affiliates
SAlATIE S NG FEES .1uvuvereeremireeeeectcreirssries s arcsasssseeresesssssessasas st bras st srs e s s s anmnaessesanas s anas bbb sbete o s a s
PUrCHASE OF FEAL @51AIE oeve oot e en e sre e s es s sn s shemse s benan bt bbb as o s o s
Purchase, rentat or leasing and installation of machinery and equipment ........occoveeeeceiinss O 3 o s
Constr iction or leasing of plant buildings and facilities ...........cuvirniermmrransess oo e, O s O s
Acquisition of other businesses (including the value of securities involved in this offering O § O s
that m:y be used in exchange for the assets or securities of another issuer pursuant to a
13153 ¢={ OO
Repaynent of indebtedness O s 0 s
WOTKINE CAPIIAL 1 evvcerverrarrsrecrecscesesisassessesissass st mr s s s eSS et s s O s B $CDN 50500
OMher (SPECHTYY. ovvevireererere it st s e a et ens s

s o s

COMUM Y TOMALS ...oeiceverteeeree s s s s seeresearensarensessosesssesscsseseseomeeebesb bbb s R S ss bt s s s o s 0 B $CDN 50,500
Total Fayments Listed (column totals added)...........cocinmeriimnsninsm e, X $_CDN 50,500
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D. FEDERAL SIGNATURE

The issuer has cluly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constilutes an undertaking by the issuer to furnish to the, U.S. Securities and Exchange Commission, upon written request of its staff, the

information funiished by the issuer to any non-accredited investor pu t to paragraph (b)(2) of Rule 502.
Issuer (Print or Type) Signafur Date
TERYL RESOURCES CORP. FEBRUARY 8, 2008

Name of Signer’ (Print or Type) Title ﬂigner (Print or Type)
John Robettson PresideAt and Director

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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E. STATE SIGNATURE

Yes No
1. Isany party described in 17 CFR 230.252(c}, (d), {¢) or (f) presently subject to any of the disqualification provisiens of such rule? ...... O =
See Appendix, Column §, for state response.

2. The undersigned issuer hereby undertakes to furnish to any state administrator of any state in which this notice is filed, a notice on Form D (17
CFR 239.500) at such times as required by state law.

3. The undersigned issuer hereby undertakes to furnish to the state administrators, upon written request, information furnished by the issuer to
offerees.

4. The undersigned issuer represents that the issuer is familiar with the conditions that must be satisfied to be entitled to the Uniform Limited
Offering E» emption (ULOE) of the state in which this notice is filed and understands that the issuer claiming the availability of this exemption
has the burilen of establishing that these conditions have been satisfied.

The issuer has 1¢cad this notification and knows the contents to be true and has duly caused this notice to be signed on its behalf by the undersigned
duly authorized person.

AN B
Issuer (Print ot Type) gnat MM)%;\ Date
TERYL RI:SOURCES CORP. FEBRUARY 8, 2008

Name (Print or Type) Titte (PFint or Type)
John Robe tson Pyésident and Director

Instruction:
Print the name :ind title of the signing representative under his signature for the state portion of this form. One copy of cvery notice on Form D must be

manually signe 1. Any copies not manually signed must be photocopies of the manually signed copy or bear typed or printed signatures.
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APPENDIX

Intend to sell
"o non-accredited
‘nvestors in State
(Part B-Item 1)

3

Type of security
and aggregate
offering price

offered in state

(Part C-ltem 1)

Type of investor and
Amount purchased in State
{(Part C-ltem 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted)
(Part E-ltem 1)

State

Yes No

Number of
Accredited
Investors

Amount

Number of
Non-Accredited
Investors

Amount

Yes No

AL

AK

AZ

AR

CA

Cco

DE

DC

FL

See below (1)

$15,000

GA

HI

ID

KS

KY

LA

ME

MD

MA

Ml

MS

MO

MT

NE
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APPENDIX

Intend to sell
7o non-accredited
“nvestors in State

(Part B-ltem 1)

3

Type of security
and aggregate
offering price

offered in state

{Part C-Item 1)

Type of investor and
Amount purchased in State

{Part C-Item 2)

5
Disqualification
under State ULOE
(if yes, attach
explanation of
waiver granted}
(Part E-ltem 1)

Number of
Non-Accredited
Investors

Number of
Accredited
State Yes No Investors

Amount Amount Yes No

NV

NH

NJ

NM

NY

NC

ND

OH

OK

OR

PA

RI

5C

2

Q

VT

VA
WA ; %
wv ‘

Wi X

See below (1) 1 CDN$37,500 X

WY

PR

(1) An aggregate (£ 6,000,000 Units are offered pursuant to this private placement at CDNS$0.15 per Unit to raise gross proceeds of CDN$900,000. Each unit consists of one
common share anil one non-transferable share purchase warrant (the “Warrant ™). Each Watrant entitles the holder to purchase an additional one common share, exercisable for
a period of up to vne year from the closing date of the private placement (expected to be February 25, 2008 under TSX Venture Exchange policy), exercisable at a price of
CDN$0.20. The talence of Units offered in this offering to date (CDN$297,225 — 1,981,500 Units) were sold to purchasers in various provinces of Canada, under the applicable
exemption availat le to each of them under Canadian securities laws.

NOTE: ALL EEFERENCES IN THIS FORM D ARE TO CANADIAN DOLLARS. The noon buying rate as certified for customs purposes by
the Federal Re:ierve Bank of New York (the "Noon Buying Rate”) on the date of this Form D, February 8, 2008, was CDNS$ 0.9994 to US$1 dollar.
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